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OMB No. 1124-0006; Expires May 31, 2020

U.S, Department of Justice ' Exhibit A to Registration Sta_te_ment _
Washington, DC 20530 Pursuant to the Foreign Agents Registration Act of
' 1938, as aménded

FNSTRUCT[O}\]_S. Furnish this exhabit for EACH foreign priricipal listed in an initial statement and for EACH additjonal foreign principal acquired
subsequenitly. The filing of this docunient requires the payment of a filing fee as set forth in Rule (d)(1), 28 C.F.R. § 5:5(d)1). Compliance is
agcomplishéd by filing an electronic Exhibit A form at hitps://www, farngoy.

Privacy Act Statément. The filing of this docirnent is required by the Foreign Agents Registration Act of 1938, as amended, 22 US.C. § 611 et seq..
for the purposes of registration under the Act and public disglosure. Provision of the infdrmation requested is mandatory, and failure to provide this -
informiation is subject to the penaity and énforeement provisions established in Section 8 of the Act. Every registration statemeny, short form
registration statement, supplemental statement, exhibit, amendment, copy of mforiational materials or other document or information filed with the

Attorney General under this Act is a public record open to public examination, inspecticn and,copyiog during the posted business hours of the

Registration Unit in Washington, DC. Staterrietits are also available online at the Registration Uniit’s webpage: hups:/fvivw.faragov. One capy of

every such document, other than informational materials, is aptomatically provided to the-Secretary of State pursuant t Section 6(b) of the-Act, and

copies of dny and all documenis are routinely made available toother agencies, departments and Congress pursuant to Section 6(c) of the Act. The

Attorriey General also transmits a semi-arintial report to Congress on the administration of the Act which lists the g;;;ncs o:: all agents registered under
AW, " v,

the Act-iind the foreign principals they represent. This report is available to the poblic in print and online at:

Public Reporting Burden. Public reporting burden for this collection of information is estimared to average .49 hours per response, including the
time for reviewing instructions, searching existing data sources, gathering dnd maintaining the data needed, and completing and reviewing the
collection of information. ‘Send comiments regarding this burden estimate or any other aspect of this collection of information, includjpg:uggggions
for reducing this burden to Chief, Registration Unit, Counterintelligetice and Export Control Section, National Security Division, U.S. Department of

Justies, Washington, DC 20530; and 1o the Office of Information and Regulatory Affairs, Office of Management and Budget, Washington, DC 20503,

1. Name and Address of Registrant 2. Registration:No.

theGROUP DC, LLC o 6388
1730 Pennsyivania Ave, NW, Suite 500, Washington, DC 20006 :

3. Name of Foreign Pringipal - 7 |4 Principal Address of Foreign Prinipal T
The Government of Bermuda 105 Front Street,
Hamilton HM 12, Bermuida
5. Indicate whether your foreign principal is one of the following: T T
Governrherit of a foreign country *
[0 Foreign political party
O Foreign or domestic organization: If either, check ong of the following:
E) Parmership L) Committee
O corporation : [ Voluntary group
00 Association [0 Other (specify) — o
[0 Individual-State nationality . . . o

6. T thic Forei Principal is & forsign governtiont, SGte;
a) Branch or agency represented by the registrant

The Cabinet Office

b) Name-and title of official with whom registrant deals
The H&#. E. David Burt, Premier of Bermuda

3. T the foreign principal is a forsign political party, Sis: T
a) Principal address

b) Name and titlé of official with whom registrant deals
¢} Principal aim .

| "Gioverhment of a foreign country,” as Jufinid in Séction 1(e) of the Act, includés any person of Group Gf Persons exercising Sovereign de facto or-dé jurk Political-jurisdiction
over ANy country, ocher than the United States, of over any part of such country, and inéfudes any subdivision of any such group and any group or agency to which such sovercign de
facto or de jure. awthonity or funclions arc directly or indirectly delegated. Such ferm shall include any faction or body of inswrgeits Within a countty assuming to exercise
governmental authority whether such faction or body of insurgents fas or Kas not been recognized by the United States, FQRM NSD-3
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8.. If the foreign principal is not a foreign government or a foreign political party:
a) State the nature of the business or activity of this foreign principal.

b) Is this foreign principal:

Supervised by a foreign government, forcign political party, or other foreign principal Yes 3 No O
Owned by a fortign gdvernmient, foreign political party, or other foreign principal Yes [] No [
Directed by a foreign.government, foreign politica! party, or other foreign principal Yes [ No
Controlled by a foreign governmient, foreign political party, ar other foreign principal . Yes ] No [J
Financed by a foreign government, foreign political party, or other foreign principal , Yes Tl No O
‘Subsidized in part by a foreign government, foreign political party, or other foreign principal Yes T No OO

- L— e

9. Explain fully all items answered "Yes"'in ltem 8(b). (¥f additional space is needed, a full insert page mist be used,)

"T0. T the foreign principal 1s an Organization and 1s ot owned or controlled by a Toreign government, Toregn political party of other
foreign principal, state who owns and controls it.

EXECUTION

I accordance with 28 U.S.C. § 1746, the undersigned swears or affirms under penalty of perjury that he/she has read the
information set forth in this Exhibit A to the registration statement aid that he/she is familiar with the contents thercof and that such
conterits irein their entirety true and accurate to the best of ‘his/her knowledge and belief.

Daic GFExhibit A |Name and Title Signature =
November02, |, . . . L .
2017 | Arthur C'olllns, Managing Partner . /s/ Arthur R. Collins eSigned
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OMB No. 1124-0004; Expires May 31, 2020

U.S. Department of Justice , Exhibit B to Registiation Statement ,
Washington, DC 20530 ‘ Pursuant to the Foreign Ageats Registration Act of
1938, as amended

INSTRUCTIONS. A registrant nitist firnish as an Exhibit B copies of each written agicement and the terss and conditions of each oral agrecment
with his foreign principal, including all modifications of such agreements, or, where 1o contract exists, a full statement of all the circumstarices by
reason of which the registrant is acting as an agent of a foreign principal. Compliance is accomplished by filing an electronic Exhibit B form at
hrtps: /v wwe fars . gov.

Privacy Act Statement. The filing of this docament is required for the Foreign Agents Registration Act of 1938, as amended, 22 U.S,C. § 611 ef seq..
for the pueposes of registration under the-Act and public disclosure. Provision of the information requested is mandatory, and failure to provide

the mformation is subject to the penalty arid enforcement provisiags estabtished in Section 8 of the Act. Every, registration statement, short form
tegistration statement, supplemental statement, exhibit, amendment, copy of informational materials of other document or information filed with the
Atsorney Geners} under this Act is a pitblic record open to public examination, inspection and copying during the posted business hours of the
Registration Unit in Washington, DC. Statements are also available online at the Registration Unit’s webpage: htips:“www.bira,gov. One-copy of
every such document, other.than informational materials, is automatically provided to the Secretary of State pursuant to Section 6(b) of the Act, and
copies of any and all documents are routinely made available to ather agencics, departments and Congress pursuant to Section 6(c) of the-Act, The
Attorney Genera] also transmits 2 séimi-anriual report to Congress en the administration of the Act which lists the names of all agents registered under
the Act and the foreign principals theéy represent. This repxut is available to the public in print and oniling at: hUps_ W wn, L.

Public Reporting Burden. Public reporting burden for this collection of information is estimted to average .33 hours per response, including the

time for-reviewing instructions, sedrching existing data sources, gathering’and maintaihing the daz needed, and % and reviewingthe
collection of information. Send comments regarding this burden estimate or any other aspect of this collection of information, ipcluding suggestions

for reducing this burden to Chief, Registration Unit, Counterintelligence and Export Cofitrol Section, Naticnal Security Division, U.S. Departmg
Justice, Washington, DC 20530; and to the Office of lnformation and Regulatory Affairs, Office of Management and Budget, Washington, DC 20503.

2. Registration No.

1. Name of Rzglstzam

theGROUP DC, LLC 6388

3. Name of Foreign Prificipal

The Gqummern of Bermuda

Cheéck Appropriate Box:
4.[R The agrecment between the registrant and the above-named foreign pringipal is a formal written contract. If this box is
checked, attach a copy of the contract to this exhibit,

5.0 There is no fb:mai written contract between the registrant and the fmmgnpnnc.zpal The agreement with the abové-named
foreign principal has resulted from an exchange of correspondence. If this box is checked, attach a copy of all pértinént
correspondence, inchuding a copy of any initial proposal which has been adopted by referefice iri such comespondence.

6. £ The agreement or understanding between the registrant and the foreign principal is the result of neither aform’t}l written
contract nor an exchangs of corrésponderice between the partics.. If this box is checked, give a compicte description betow of
the terms and conditions of the oral agreement or understanding, its duration, the fees and expenses, if any, to be received.

7. Describe fully the natiire and method of performénce of the above indicated agreemient or understanding.

Registrant will provide consuiting services regarding U.S. policy rélevant to the principal.

FORM NSD-4
Revised 05/17
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3. Describe fully the acivitics the registrant 6ngages in of propeses to cugage in on behalf of the above foreign principal.
OQutreach to the U.5. Cangress, Administration; and third party groups to pravide counsel regdrding the principal's peiitical a
interests.

G, Will the activities on behalf of the above foreign principal include political activities as defined in Section 1(0) of the Actand in
the footnote below? Yes No []

If yes, describe all such political activities indicating, among other things, the relations, interests or policies to be influenced
together with the means to be employed to achieve this purpose.

Political activities will incdlude outreach and advocacy among meémbers of Congress, the executive branch, and advocacy
groups regarding U.S. policy and political developrents relevant to the principal.

EXECUTION

In socordance with 28 U.S.C. § 1746, the undersigned swears or affirms under pena‘l'x_y ‘of perjury that he/she has read the
information set fOI‘l‘h in this Extiibit B to the mg:stratmn statement and that he/she is familiar with the contents thereof and that such

Date.of Exhibit B Name and Title T 1gmbire= e

Novermber 02,2017  Arthur Collins, Managing Partner s/ Arthur R. Collifis eSigned
Foomote: %[mmlncﬂ asdeﬁnedeecml(o)ofﬂheﬁcl.mﬁmmyammywmchmepwmmwngmmwﬂmememm Emwm
anyagmcymuﬂimaluftiwﬁwemmwfﬂw nmdSummmsmnﬁmmmmntuumsmmmmfmmmmr.huugmgﬂm
‘domesugwmmpnhclesoﬂheUmmdsmurmﬁmfemumlhupolmmlorpublm|mmllmmmmlwmnfagommnofafomgncmmryoraw

party.
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Consultant Services Agreement (Legal Affairs) - 2016
Page1of20

THIS CONSULTANT SERVICES AGREEMENT is made the _29_ da of ____ October_______ 2017
(the.”EXfective Date”) '
BY AND BETWEEN:
@
The G'ov'e'mme'nt ofBermuda _ —
Depariment: The Cabinet Office
Address: - 105 Front Stxeet,

Hamilton HM 12, Bermada

(hereinafter called the “Government”} of the ore part; and

4] theGROUP DC, LLC as identified and set out in Schedule A (hereinafter referred to as the
“Constltant”, “Supplier” or “you") of the other past.

The Government and you are individually fefefred 1o as 2 “party” and collectivély as the “parties”.
This Agreement consists of this page, Schedille A Statement of Works, the General Terms and Conditions

and Appendix 1.

IN WITNESS WHEREOF, the parties, or their aithorized represefitatives, have read arid agiee to the terms
and conditions of this Agreement on the Effective Date.

SIGNED by 2 duly authorised officer/
representative of the Govemmment

Signature:  __ o NG

Cor - ]
Berrick s. Binns, JP PhD.

Print Nome: CHERRG  JAFTTERX , A[CS

| Title: Secretary to the Cabinet

SIGNED by the Congaltant or a dily

s )

Signature:

authorised officer/representative forand  [T=— e
on behalf of the Consltant Print Name:

Paul L. Miller I

Title: Principal

Received by NSO/EARA Registration Unit 11/02/2017 4:34:19 PM
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Consultant Services Agreemcnt (Legal Affairs) --2016
Page 2 of 20 .

SCHEDULE A

Capitalized tetms used but not defined in this Schedule will have the meanings given to them i the
Agreement. If a term in this Schedule conflicts with a term any other part of the Agreement, the provisions
of this Schedule will prevail to the extent of such conflict. References in this Schedule to Sections and
Appendices will refer to the Sections and Appendices of this Schedule urdess otherwise fioted. Whefe the
context requires, the words “Corisultant” afd “Supplier” shall include the word ”you and “your” and
singular shall inélude the plural and vice versa.

1. C ﬁ__m" t Name and C nf
Consitltant: theGROUP DC, LLC
Address: 1730 Permsylvania Avenue St. NW, Suite 500

Wasl’ungton, D.C. 20006, United States of Amenr:a

Telephone No:  (202) 386-7282
Fix No: (202) 386-7288

Representative:  Darrel Thompson

Representative ~ 202-386-7282 ext. 118
Tel Nox

Email: admin@thegroupdc.com

2 Term and Termination

21 This Agreement shall be effective on the Effective Date. The Services shall commence on the
Commencement Date and continue until the Completiori Date (or for 12 months from the Effective
Date, if no Completion Date stated), whereupon this Agreement shall end and expire unless
terminated earlier in accordance with its terms.

Commencement Date: November 1, 2017

Completion Date; - January 30, 2018

Termination Notice Period: 30 days written notice

2.2 In the evént that services are provided to the Government beyond the Completion Date of this:

Agreement, the terms and conditions of this Agreement shall continue on a day-to-day basis
terminable without cause upon 24 hours prior written notice by either party to the other.

31 The purposé of this Agreement is twafold: 1) for the Consultant to represent the Government in
Waghington, D.C., and advacate the Governmeni's iritérests before the United States Congress, the

ived by NSD/FARA Registration Unit 11/02/2017 4:34:19 PM
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Consultant Services Agreement (Legal Affairs) - 2016

Page 3 of 20

32

33

34

35

3.6

41
4.2

4.3

U.S. Federal Governiment, and the U.S. financial services industry; and 2) to work with.senior
Govertunent officials to develop and implement a communications strategy to present issues
before key stakeholders menticned above and the general public.

The primary duties of the Censultant shall be to provide political consulting and lobbying services
for the Governiment of Berimuda in the United States Congress and other relevant organizations in
the United States of America.

The Scope of the Services.and Deliverables that will be provided by the Consultant to achieve the
Objectives above and fulfill the primary duties is out in Appendix 1 of the General Terms and
Conditions attached hereto. )

You are responsible for ensuring that the Services are performed and completed in accordance with

and subject to, the standards in this Schedule, Appendix 1, General Termis and Conditions and
other requirements of this Agreement, induding any other resporisibilities assigned to you.

You are responsible for managifg time in order to complete your obligations under this Agreement

“rather than working a specified amount of time and you recognize that working outside of regular

work hours may be. necessary in order to fulfil your obligations and responsibilities without
additional compensation of any kind. '

In the event that there are no specified hours for you to provide.Services, you will be required to
be available to provide services during the period as set out in Appendix 1 in order to achieve your
objectives and the Services, subject to the needs of the Government. When there is no tinschediled
or urgent work invalved, any provision of Services will be confified te the 5 day wdrk week.

You will use best industry practices to ensure that the Government's objectiVes are met.

You and/or the Representative will perform and provide the Services for the Government and the
parties agree to abide by any other instructions or information as may be provided by the
Goverroment.. s

Any documents or plans prepared by you for the Government may be used by The Governmenit
for amy purpose:

ProgressReport: You shall submit progress reports in connection with the Services ("Reports”) on
at least a monthly basis, or as otherwise required, to the Government. The Réports shall include a
summary of the activities and accomplishments during the previous reporting period. Any
decisions and/or actions required of the Government during the upcoming reporting period(s)

reporting period shall be determined by the Government.

__Received hy NSD/FARA Regi

nit_ 11/02/2017 4:34:19 PM
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Congultant Services Agreement (Legal Affairs) - 2016
Pagedof20 . s -

5. Va . -.0 . P -c

51 Additional services or variations in the Services may be required after the date of execution of this
approval shall be evidenced by a Project Change Authorization order {“Change Order”) or such
ather written authorization as approved by the authorized Public Officer of the Governtherit. In
such case, 2 Change Order shall be issued within a reasoriable timé theteafter.

5.2 All Change Orders are subject to the terms and conditions of this Agreement.
53 Fees for additional services shall be agreed by the Government in writing prior to any additional
' services being performed. :

54 Only services witich are not required for performance of the Services to be provided hereunder
shall be deemed additional services.

6. . Warranties and Representations

Consultant represents and warrants that;

61  Itisa corporation dhily organized, validly existing and incorporated under the laws of [Delaware
in the United States of Americal.

6.2 The execution, delivery and performance of this Agreement has been duly and validly authorized
. by all necessary action of the Consultant.

6.3 Al required third party. consents to the execution and performance of this Agreement have beén
obtained. ’

64 There is no action, suit or ptoceed.ing,,at law orin equity or before ar_ly‘.co_urt, tribunal or

against the Consultant.

6.5 Neither the chnsul’c‘a‘;rjlj:, its affiliates, subsidiaries, subcoritractors, and théir respective officers,
directors, employees and personal services contractors have within the last 10 years immediately
prior to the Effective Date been convicted by a court or tribunal in any jurisdiction of any
crirminal offence. '

6.6 It has obtained all necessary consents and permissions to perform the Services.

6.7 Where the Services are performed outside of Bermuda, it has complied with ail local laws
including in this case, the LL.5. Foreign Agents-Registration Act.

6.8  The Consultant is competent to carry out all work under this Agreement and achieve the
Objectives.

istration Unit..11/02/2017 4:34:19 PM
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Consultant Services Agreement (Legal Affairs) - 2016

Page 5 of 20

6.9 Thé signatory below on behalf the Consultant has the authority to bind the Consultant

7. Time of the Essence

8.1 You shall perform the Services expeditiously to meet the requirements of the Government and shall
compléte any portion or portions of the. Services in such order as the Government may require. The
Government shall have the right to take possession of and use any completed or partially completed
portions of the work notwithstanding any provisions expressed -or implied to the contrary. The

~ Government shall give due consideration to all designs, drawings, plans, spécifications, reports,
tenders, proposals afnid other inforfiation submitted by you or the Representative, and shall make any
decisions which are required to be made in connection therewith within a reasonable time 50 as fiot to
delay the progress of the work.

8.  Eee

The Government will compensate you the fee(s) as set out below for the Services during the Term.

Allsuch arnounts

Fees payable.

& A, FE:

are to be paid in advance, unless otherwise stated:

USD $ $20,000.00 per month billed on the
i* of c¢ach month, in advance,
cormencing November 1, 2017 for a total

Addiional Services — To be agreed ifi ccordance
with Section 5 of this Schedule.

of USD $60.000.00

i

Total

USDS$ 60,000.00

You are responsible for any payments of taxes or the like that may be payable or due in the United
States.

The Fee may also be subject to deductions for the following reasons:

a.

Where there has been an overpayment to you for any reason;

Where the Department has suffered loss by your failure:to follow instructons or exercise-due-
A

diligence;
If you cause damage to Goverrument property,

the value of replacement or repair of the

damaged property shall be deducted from the Fee;

I you leave or terminate this Agreement without giving the required notice, the value of the

Fee for the notice period may be dediicted; and

When you no longer work for the Department, there will be a deduction of any overpayments
or advances of payment taken in excess of the Fee.

— Received hy NSTUFARA Registration Unit 11/02/2017_4:34:19 PM
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Consultant Services Agreement (Legal Affairs) - 2016
Page 6 of 20 .

10.

1l
: 12.1

Insurange

You shall acquire the Insurance Policies in the amount as set out below, sabject to the insurance

Professional Indemmnity

11.1 Any Expenses associated with this Schedule, in addition to the Fees, shall be those
Fees and Expenses associated with providing the Services in accordance with this Agreement.

11.2 If applicable, while performing the Services in or from Bermuda, you or the
Representative may require accommodation in corinection with the provision of Services. In
the event that accommodation is required, the Government may assist you or the
Representative in acqili_ring accommodation. You agree to abide by the rules and regulations
of the owner of thie property where yoit reside or stay. and you shall indemnify the Government
against any losses the property owner may suffer as a result of your or the Representative,
residifig or staying at that property. |

11.3 All requested Expenses shall be provided to the 'Govemmgrii in writing prior to
ariy such Expénses being incurred. All air travel shall be at economy class, unless otherwise
agreed in writing. Neither you nor the Representative are permitted to incur additional
expense, costs or charges withdit the prior written consent of the Governmertt.

114 All Expenses may be approved, in advance, in writing, and if approved, shall be

. paid in accordarice with this Agreement.

11.5 In the event that you or the Representative incur costs or expenses that have not been
approved in advance, the Goverriment may reimburse you for any expenditires that are
reasonable and necessarily incurred in the performance of Services hereunder as
determined by the Government in its sole discretion.

You shall provide a monthly invoice to the Government contact set forth herein, with supporting
documentation and itemizing the following:

a) Your name, invbice date and invoice number;
b}  Change Order number, if applicable;
¢} Details of Services performed;

d) Other supporting documentation (induding copies of any invoicés or receipts for
reimbursable expenditures as provided for herein); '

¢)  The banking inistitittion and full account information for payment by wire transfer (unless
such information has previously been provided to the Government); and

f)  Telephone number, fax niumber ard e-nail address,

i ) gistratic it 11/02/2017 4:34:19 PM
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Consultart Sérvices Agreement (Legal Affairs) - 2016
Page7of A

122 Inivoices must be submitted monthly. Govermment shall pay all fees and/or undisputed invoices
in advance. The Government may dispute an invoice within 90 days of receipt, however, the
Government reserves the right to dispute paymeénts made on an inveice at any time if it suspects
fraiid, willful misconduict, errors, and duplication of work or negligence on your part (“Faults”).
teserves. the right to recover such payfents ffom you, at your cost (which shall inctude all legal
and collection fees and expenses) or to set off any disputed amounts against unpaid invoices.

123 Your failure to.timely submit a proper invoice as set forth in this section may result in a delay in

payment by Government. No interest shall be paid with regard to any late payment to you or your

" Representatives resulting from your failure to submit a-proper invoice or otherwise comply with

the terms of this section. You agree that the Government is not responsible, nor will it be liable to

you or under law or equity for any and all expenses that yoir.or your Representative’s may inctx

resulting frotn any delays in payment caused by your failure to comply with the terms.of this
Agreement. ' :

124  Governinent réserves the right to refuse to pay an invoice in the event that the invoice is presented
6 months after the time when it should have been presented for payment.

12, Additional Terms

131  Services are provided on a non-gxclusive basis to the Government in Bermuda.

13.2 - There may be occasions where certain Services may have to be outsourced. You will seak pr_ibr

permission from the Goverratient prior to outsourding arjy service. In the event of any outsourdng,
you will be responsible for all outsourced services or personmel.

133 The following persons have been designated as your Representatives and they will be providing
Services to the Government:

Namge Roie / Title Hourly rate (for

| additional services)
Darrel Thompson Principal Not applicable
Art Collins Managing Partner | Not dﬁigﬁcéble

134  Youagree to promptly inform the Government should there be any changes to the Representatives.

13. Independéent Contractor

141  This is an independent contractor relationship. Consultant and its employees will not be
' considered employees of the Government for any purpose whatsoever. Neitherthe Consuftant
noritsemployees are entitled te any of the benefits the Government provides for its employees

14, Special Terms for Non-Beriiiadidns

Neither you, nor your dependents, have any right to continue to reside in Berrmuda after the
termination of this Agreement, except as may be permitted by law, upon expiry or withdrawal of
your work permit and by signing and dating this Agreement, you expressly waive all-such rights,
claims'and demands iri this respect. ' '

' Received by NSD/FARA Registration Unit 11/02/2017 4:34:19 PM
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E ONDITIO
IN CONSIDERATION of the premises and
mutual promises in this Agreement the parties,
intending to be legally bound, agree as follows:
That ‘irt this Agreement, capitalized terms have

~ the respective meanings referred to in this

Agreement, wortds by their context importing the
plural shall include the singular and vice versa,
réferenices to either gender includes any other
gender or.a neutral entity where-appropriate, and
a reference tO any statute or 'r'egﬁla.ﬁqh or law
means as amended from time to time and indude
any. successor legislation, regulations or laws.
1  Definitions '

In this Agreement unless the context

-otherwise requires, the expressions set forth

below have the following meanings in any
schedules or annexes hereto:

“Agreement” means this Consultant Services

Agreement and includes these General Terms
and Conditions, any schedules, appendices or
annexes attached in accordance with the
obligations or deliverables under this
Agreement;

“Appendix 1” contains the dbjective, instructions
ot other information related to the provision of
the Services not contained in Schedule A;
“Business Days” means Monday to Friday
between 9am ~ 5pm in Bermiuda;

“Claims” means any written or oral claims,
actions or demands for money-or services or for
any aliegation of a breach in rendering or failure
to render any Services performed or which ought
to have been performed. Claims also includés
patent, trade secret, copyright, or other
intellectual property right claims, costs,

penalties, fees and expenses (including legal and

professional fees, charges or expenses);

“Client” or “Costomer” means the Government

‘of Bermuda

“Commencement Date” means the date of the
commnencement of the Services as set out in

‘Schedule A;

“Completion Date” means the date of the
completion of the Services as set.out in Schedule
A; ’

“Confidential Information” means any
information or data disclosed to you which (i} if
in tarigible forin, is farked clearly as proprietary
or confidential, (i) if oral, is identified as
proprietary, confidential, or private on-disclosure
or (iif) any other information which is not.in the
public domain, which upon receipt by you ar
your Representative should reasomably be
understood to be confidential, provided,

- however, that such information or data is

provided under or in ‘contemplation of this
Agreement;

“Congents” means any gualifications, rights,
permits, licenses, authorizations or other
consents;

“Consultant Materials” means written advice,
documents, of other informiation provided by
you or-the Representative related to the Services;
“Deliverable” means anything whether tangible
or intangible or any service that is intended to
be provided to the Client or-Customer
“Expenses” means all reasonable, necessary and
substantiated expenses, charges and costs
(incliuding all costs, fees, charges, fines. and
penalties related to travel and accommodation),
penalties and fines; o

“Fee” means the fees to be paid to you for-the
Serviges provided in accordance with the terms
of this Agreement;

“Best Industry Practice” means the exercise of
that degree of skill, care, prudence, efficency,
foresight and tifneliness as would be expected
from a leading company within the relevant
industry or business sector in Bermuda or in
England;

“Public Officer” includes any person (other than
consultants) employed by, or acting as an agent
for, the Goverranent; '
“Representative(s}” means, the person{s)
providing the Services on your behalf or any
person engaged by you, if applicable;

__Received by NSD/EARA Registration Unit. 11/02/2017 4:34:19 PM




Received by NSD/FARA Registration Unit  11/02/2017 4:34:19 PM

i é i
Consultant Services Agreement (Legal Affairs) - 2016
Page 9 of 20 L .

“Services” medns the consulting services
provided by you or on your behalf in accordance
with Appendix 1 and subject to Schedule A;
“in writing” shall mean any fax, letter or
puirchase order on the Government's letterhead
bearing the.signatute of an authorised persen or
dn e-mail efmanating from the personal e-mail
address of an atithorised person;
“Insurance Policies” means an amount of not
less than the minimum level of insirance
required by law or regulatory body or that is
required to cover for similar services as are
) provided in this Agréement or the amount as set
out in Schedule A, whichever is greater, covering
you, or your officéts, directors, employees,
agents, or subcontractors, profeésional
negligence and errors and omissionis, anid shall be
" on an “occurrence” basis. “The Goverrunent of
Bermuda” shall be endorsed as an additional
insured on the required policy or policies and the
insurances afforded to the Goverrunent of
Bermuda shall be primary insurance.

“Cratcomes” means the targets, results or goalsto

be achieved as specified in Schedule A;
“Schedule A” means the schedule which forms a
part of this Agreement and contains details of the
Fee, Expenses ard Term; and

“Term” means the term of this Agreement as set

out in Schedule A,

2 Services

21 You and the Representative agree to
perform the Services subject to these
General Terms and Conditions, Schedule A
and Appendix 1 and the Govertiment
agrees to pay the Fee for the Sexvices.

22 You shall.use your best efforts to complete,

the Services, including providing any
Consultant Materials by the Completion

Date ot by the date as agréed between the

parties.

23 The Government shall inform you of its
contact, fe. whom you or the
Representative shall be reporting to and
who will accept the Services,

24

32

"33

34

35

You acknowledge and warrant that you are
fullly satisfied as to the scope and naturé of
the Sefvices and of your obligations under
this Agreement.

Provisicn of the Services

You represent that you and the
Representative, will perform all activities
relating to the Services:

a) in accordance with Good Industry
Practice arid in a professional and
lawful moanmner;

b) if applicable, using appropriately
skilled and experienced personnel
whose. identity, address.and right to
live and work in Bermuda and (to the
maximum exterit permissible) whose
absenice of relevant criminal records
has been verified; ,

¢} instrict accordance with the standards

and timelines set out in Schedule A;

and
d) in accordance with applicable law;
" "rules, regulations and policies of the
Government.
The Services shall Be provided in such
place and location as instructed by the
Government. '
If the Services:are required to be provided
¢n the Governments’ premises, you and
the Representative will comply with all site
rules as notified and both you and the
Represéntative will conduct yourselves in
a professional and safe manner.
H you have access to Goverrment IT
systems, you shall
Governtient I policies and instructions
(including those instructions that relate to
security and information controls). The

comply  with

'Govefrinent may require persornel with

access to premises or IT systemns to-sign a
confidentiality undertaking.

You may not subcontract your obligations
under this Agreement beyond using the

‘ARA Registration Unit  11/02/2017 4:34:19 PM
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Representative, without Goverriinent's

prior written corisent.

3.6 You are responsible for all acts or 4
omissions of a Representative relating to 4.1
the Services and for ensuring their

_ compliance with the requirements of this

Agreement.

37 You will provide information or sign any
other agreements necessaty or as

 requested by the Government, in order that

either you or the Government can falfill

their obligations under this Agreement.

38 You atknowledge that the Government
will be:

a) relying on jyour and the
Representative’s skills, expertise and
experience concerning the provision of
the Services;

b) relying on thre accuracy of all
Outcomes and all the information and
materials included in your Consultant

: ' Materials; and

€} using your reports, Qutcomnes and any
othiar advice and assistafice provided
under this Agreement.

39 Youhave the right to suspend or terminate
delivety of Services for non-payment of
undispyted invoices upon 30 days” prior
written noticé delivered to the Government 5
at the address provided herein for notices. 5.1

310 ¥ you or your Represemtative are
umnavailable to provide the Services and in
thie reasonable opinion of the Govetnment,
any suggested replacement is not

satisfactory to the Government, then the 53
Government  may terminate this
Agreement,

311 The Government may request  the
replacerrient of a Representative, and
agreement with sirch request shall not be
unreasonably withheld. You shall use your 53
best efforts to promptly replace the
Representative with another cualified
individual employed by you, and such

replacement shall be subject to approval by

the Government,

Remedies

Without prejudice to any other remedies

and rights available to the Government, if

the - Consultant Matérials are inaccurete or

misleading or the Services are not

perforiied in accordance with this

Agreement, then the Government, in its

sole discretion, may: ‘

a) Require correct Consultart Materials;

b) require, in wholé or in part, the
Services to be re-performed during the
Term or within 6 months of the
Completion Date; )

¢} carry out an assessment of the value of
the defective Consultant Materials or
Services and deduct that value from
amounts that Government 1srequ1red
to pay you; or

d) obtain the Consiltant Materials or
Services from another service provider
and you will be required to pay all
amounts payable by the Government
in obtaining alternative services from
another service provider to make good
or to deliver defective Consultant
Materials or Services.

Fee

The Government shall pdy you the

undisputed Fee within 30 days of receiving
a valid invoice sethng out information
required with the invoice in accordance
with Schedule A. _
Neither you, hor the Representative, shall
be eligible to receive overtime
compensation or additional compensation
beyond the agreed Fee, in respect of any
additional houirs worked or required to be
worked.

The Government may withhold payment
of any Fee or Expenses im respect of which
it.discovers Faults or has disputes and you
will cooperate promptly and fally to

: wved by NSI/E vistration Unit 11/02/2017 4:34:19 PM
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resolve any such Faults or disputes. If the
Government is late paying any undisputed
Fees, you may charge the Government
monthly interest of 1% on any outstanding
Fee,

54  Except as-set out in Schedule A, no other
amounts are payable by the Government to
you or the Representative. Government
may set off any amounts owed by you to
the Government against any Fee or
Expenses.

5.5 The Government shall pay the appljtéble
fees for the Services by direct transfer into
your bank account, It is your responsibility
to inform the Governiment of yéﬁr current
contact details in order that the
Government can contact yoiL.

6 Indemnity, Insurance, Force Majeare and
Business Continuity ‘

6.1  Indemnity: You shall have liability for and
shall indemnify the Goverhment and its
Pitblic Officer's against any Claims arising
from any breach by you, or the
Representative, of the terms of this
Agreement, incduding any negligent act,
errors, omission or wilful miscofiduct to act
in the provision of the Services, - The
Government may satisfy such indemnity
{in whole or 'in part) by way of deduction
from any payment due to you.

62  You shall defend, indemnify, hold and
keep harmiéss Government from all
Claims  hereunder; provided that
Government provides you with: (a)
prompt notice of such Claim; (b) sole
contrel over the defense and/or settlement
of such Claim (provided that any
settlement requiring any act or omission by
Government shall be subject to the
Government's consent, mot to be
unreasonably withheld or delayed); and (c}
all assistance reasonably required (at your
expense) for the defense of such Claim.

63  If the use of a Service is enjoined as a result
of a Claim, in addition to the indemnity set

6.4

6.5

6.6 -

6.7

6.8

forth above, you shall (at your expenise): {i)
obtain for the Goverrument the right to use
the infringing Service; (i) modify such
Sérvice in a marnnier that dods Aot infringe
arty third party intellectual property rights;
or (iii} substitute equivalent services that
are acceptable to thie Client and does not
infringe any third party intellectual
property rights.

No Liability: In no event shall the
Government or a Public Officer be liable.to
you for loss, damages or otherwise,
including the loss of actual or anticipated
profits, use of money, expendituves,
investments, forgone opportunities or for
the inability to fulfill customer coritracts or
for any othér losses,

Without Limiting- the provisions of this
Section, Government's maximum
aggregate liability, for all Claims in
cornection with this Agreement or the
performance thereof arising. during its
entire term shall be lifriited to the Fees paid
to you under this Agreement for the 3
month period immediately preceding the
date the on which the latest Claim(s) first
arase, :
Nothing in this Agreement shall exdude or
limit any lability for wrongfol use of
Confidential Information or Government,
fraud, misrepresentation, willfal
misconduct, fiegligenice, personal
mjury/deatiy or any liability which- cannot
be lawfully limited or excluded and you
shall accordingly maintain in force during

the engagement full and comprehensive

Insurance Polic:}e's,‘

All Claims against the Government muist
be.commienced in court within one (1) year
after the cause of action has accrued or the
act, omission or event occurred from which
the Claim arises, whichever is. earlier,
without judicial extension of time, or said
Claim is barred, tifne beirig of the essence.

mﬂmg if required by the Government,

nit. 11/02/2017. 4:34:19 PM
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6.9

6.10

6.11

6.12

6.13

"you ghall maintain at your sole expense, on

a prishary basis, and dn “occurrénce basis’,
at:all times during the Term, the Insurance
Policies. The Insurance Policies shall be
evidenced by delivery to the Government
of certificate(s) of insurance executed by
the insurer(s} listing coverages and limits,

expiration dates and terms of the policy or-

policies and all endorsements, and upon
request a certified copy of each policy
including all endorsements. Failure to
provide acceptable proof of insirance as
required by the Government shall entifie
the Government to either obtain or
maintain the surance Polides on your
behalf at your sole-cost :and expense, or to
terminate this  Agreement without
prejudice to any other of the Governments
tights or remedies in connection with this
Agreement.

You shall be responsible for the payitenit of -
all deductible amounts on such policy or

policies and shall on request supply to the
Government copies of such Insurance
Policies and ‘evidence that the relevant
premiums have been paid.

You shall notify the Government forthwith
of any changes to any of the policies, or of
any claims or potential claims which have
arisen to which the insurer(s) of the above
policy or policies may be required to
respond. .

The policy dause "Other Insurance” or
“Excess Insurance” shall not apply to any
insurance coverage currently heid by The
Government of Bermuda, or to the
Government of Bermuda’s Self-Insured
Retentions of whatever nature.

If ygu sibcontract any work ander this
Agreement, you shall ensure that each
subcontractor maintaing instirance
coverage with policy limits of at least the
amounts stated above.

The insurance requirerients set forth above
do not in any way limit the amount or

Received hy NSIVFARA Registration Unit _11/02/2017 4:34:19PM -
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81

8.2

scope. of your liability under this
Agreement. The amounts listed indicate
only the minimum amounits of insurance
coverage. that the Government is willing to
accept to help ensure full performance: of
all terms and conditions of this Agresment.

Force Majeure; Neither of the parties shajl
be liable for failure or delay to perform
obligations under this Agreement to; the
extent that this delay is caused by floed,

. fire and other event beyond its reasornable

control (not caused by its own act or
negligent omission) (“force majeure”} but

" éach party shall use its best efforts to

perform its obligations notwithstanding
the force majeure event.

Business Contipnity: Where applicable,
you shall maintain, test and where
appropriate implement business
continuity procediires to reduce the risk of |
force majeure impacting the provision of

the Services and upon request, provide

guch eviderice to the Government.
Nan-Solicitation

Diring the Term and for a period of 12
months after expiration or termination of
this Agreement, you shall not solicit
(whether directly or indirectly) any
employee or consultant of the Government
who wis involved in the performance or
receipt of the Services, unless otherwise
agreed to in writing by the Government.
Non-Disclosute of  Confidentiality
Information

You must ensire that all Confidential
Information held by you is protected
against unauthorized access ar use. You
acknowledge that the improper use or
disclosure of such information could be
unlawful.

You will comply with Government's
instructions if it has access to personal data
as'a result of providing the Services. .
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83

8.4

8.5

9.1

Yéu may disclose ifformation related to
this Agreement to its personnel on a ‘need
fo kmow' basis as required for the
performance of the Services, or as required
by US. law, including but not limited to
the Foreign Agerits Registration Act. You
will keep strictly confidential any other
Confidential Information which it leam in
thie course of the Services and it shall only
use such Confidential Information as
required for providihg the Services (and no
other purpose). ‘

A breach or anticipated breach of the
confidentiality provisions of this
Agreement, will cause a Government
irreparable harm and you agree that
monetary damages alone may not be an
adequate remedy and, accordingly, that
the Government will, without prejudice to
any. other rights or remedies that it may
have, be entitled, without proof of special
damages and without the necessity of
giving an undertaking in dainages, to seek
an injunction or specific performance

together with all other remedieés as may be.

available in law or equity. .

If you or anyone acting on your behalf fails .

to abide by the confids’mtial'ity provisions at
any time, then such failure shall constitute
a inatetial bieach of this Agreement arid
you shall pay the Government the
equivalent of the Fee paid to jou for a 3
month period as liquidated damages, in
additian to aniy attorney’s fees and costs of
enforcement. You and  the

Representative(s) be jointly and severally

liable to the Government under this
section.

Intellectual Property, Copyright and
Ownership

Inteflectuial Property: You warrant to the
Government that you or the Representative
have created the Materials for and on

_ behalf of the Government or has obtained

a written and valid consent and

92

9.3

9.4

9.5

9.6

.w‘“ ight -

assignment of all existing and future
intellectual property rights in the
Materials. -

Materials created under this Agreement
shall be original works created by the you
or the Representative and shali:

a) not include ingellectual property
owned by or licémsed to a third party
except for intellectual property which
you have the right to use {including the
right to use such intellectual property
for the purposes of this Agreement);

b) not subject the Government to any
claim for infringement of any
intellectual property rights of a third
paty.

You shall do all things necessary to assign

to the Government all existing and future

intellectual property riglits in the Materials
embadying such rights to the fullest extent
permitted by law. Insofar as they do not so
vest automatically by operation of law or
under this Agreement, you shall hold legal
tile in such rights on trust for the

Government..

Copyright and other

intellectal property in work produced by

you in the course of providing the Services
to the Goverrment shall belong to

Governument, which may utilise those

deliverables freely (including by adapting,

publishing and licensing).

You and the Representative agree that all

Materials and other works created in full or

in part by you or the Representative may

be maintained, changed, modified and/or
adapted by the Government without the
consent of either you or the Representative.

Notwithstanding the foregoing, you and

the Government may agree in writing that

certain  identified and  designated
with' you.

Covernment acknowledges that you and

ion Unit_ 11/02/2017 4:34:19 PM
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- 97

10

1t
111

11.2

11.3

Representative possess knowledge and
expertise relating to the subject matter of
the Services and Deliverables (“Consultant
Know-How”), which may indude
intellectual property rights in certain pre-
existing tools and materials used by you in
performing the-Services. Nothing in this
Agreemierit is. interided to transfer to
Government any rights in the Consultant
Know-How, which shall remain your
property.  To the extent that any
Consultant Know-How Is included in any
Consultant Materials or Outcomes, you
hereby grant to Government a perpetual
non-exclusive right and license to use and
repreduce the Consultant Know-How to
the éxterit redsonably necessary to exetcise
Government's rights in the Outcomes.

Goverpment_logo: Yo may not use

Government's name or logo for any
publicity or markefing purposes, unless
consent for such use is pruvidedin writing,
Data and Storage

You will keep the Governments
Confidential Information in safe keeping
for and on behalf of the Govertiment for at
least & years unless the Goverrament
reqiiests thiat you transfer all informiation
related to a matter to the Government or to
a third party.

Term, Termination and Suspension

The Tersn of this Agreetierit shall be as.set
out in Schedule A,

Either party may términate a Service or this
Agreement, in part or in whole, during the
Teitn dpon prior writtenn notice without
cause in accordance with the termination
notice period as set Gat in Schedule A,
Either party may terminate this Agreement
if the other party:

@) commits a4 material breach of this
Agreement, which is not remedied
within 30 days of notice by the other

114

115

11.6

11.7

party informing them of the material
‘breach;.or .
b) commits an ixremediable breach; or
c) is subject to a change of control or
chooses to discontinue its business; or
d) if the other party has a lack of funding
or becomes or'is deemed insclvent; or
e) if the other party’s perfurmance is
affected by a force majeure event which
lasts 7 days or more.
In the event of termination of this
Agreement, all Fees due and payable shall
be paid to you.
Upon termination or expiration of this
Agreement, y;ou'shall irretrievably delete,
as commercially practicable as po’éﬁble,- all
Confidential Information, stored in any
way Using any device or dpplication and all
matter derived from such sources which is
in your possession, custody or power and
provide a signed statement that you have
fully complied with your obligations under
this section.
Upon termination or expiration of this
Agreement, you shall provide Governrnent
with all such assistance as may be
reasonably necessary in order. to terminate
the relationship in a manner which causes
the least inconvenience to the Government

Cincluding assisting with the transfer of

data.

The Government may terporarily
suspend the Services hereunder and -shall
confirm such instruction in writing to you.
Upon any such suspension, the
Government shall pay all Fees and
Expenses up untl the time of such
suspension of Services.
—susp‘msi.dn of the Services, thére is no
resutaption  within 6 months, this
Agreement may be terminated by you, and
the Government shall make a payment- of
all outstanding Fees and Expenses in
accordarice with this Agreement if such -

If, following
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11.8

12
12.1

122

123

124

amounts are due.

The Governument may issue a.written order
to resume the provision of Services within
6 rhonths of suspension in accordance with
the terms and conditions of this
Agreement.

Gengral

Any notice or other communication

required to be given under this Agreement
-shall be duly given or served if it is in

writing (for the piifposes of s séction, a
natice shall be deemed to be:in writing if it
is in the form of a printed or hand-written
letter or other document, or in the form of
an e-mail message), signed and delivered
by hand or sent by prepaid recorded post
to the address of the party as first set out
above (or such other address as is notified

- in writing to the other party from time to

time); or sent by e-mail to the e-mail
address of the party as provided by that
party (or such other e-mail address as is
notified in writing to the other party from
time to time).

This Agreement s efféctive on the Effective
Date. Where this Agreement refers to past
or current obligations, this Agreement
applies retrogpectively from that date.
Fach of the parties represents that this
Agreeniierit is exécuted by its duly
authorized representatives and that it has
all required authorizations.and capacity to
petform its obligations. ‘

This Apgreement replaces. all priox
understandings between the parties
relating to the Services and is the complete
agreement between the parties. No texms
proposed by you (whether in ifivoices,
emails or otherwise) shall apply to the

~ Services.or modify this Agreement unless

expressly agreed to by Government in
You will be an independent contractor and
nothing in this Agreement shail render you
an employee, worker, agent or partner of

125

12.6

12.7

128

13
13.1

13.2

the Govérnmerit and you shall not hold
yourself out as such.

You may not assign or transfer any rights
or delegate your obligations under this
Agreement (for example assigning or
factoring invoices) without = the
Government's written congent. Any such
transfer by you in breach of this section
shall be void and be an irremediable
muaterial breach of this Agreement.
Governmment may transfer its rights and
obligations under this Agreement.

No ohe other than a party to this
Agreement, their successors and permitted
assignees, shall have any right to enforce
any of its terms.

Expiry or Fermination of this Agreement in
any mariiier shiall niot release you from any
liability or responsibility with respect to
any representation or warranty. Sections
related to indemmification, limitation of
inteHectual  property shdll survive
termination of this Agreement.

Waiver of any breach of this Agreement
st be in-writing to be effective and shall
riot be a waiver of afty subsequent breach,
not shall it be a waiver of the underlying
obligation. Should any court determine-
that any provisicn of this Agreement is not
enforceable, such provision shall be
modified, rewritten or interpreted to
include as much of its natyre and scope as
will render it enforceable.

Governance

You will inform Government promptly of
all known or anticipated material problems
relevant to thé delivery of Services.

You shall be responsible for payment of all
taxes (o'ther than those Taxes as defined in
Schedule A} associated with the provision
of Services, including but not limited to,
payroll tax, social insurance and health
insurance.
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133

134

135

13.6

14
14.1

14.2

You confirm that all payments fo
Government, incliiding but not limited to,
taxes and social insurance, are curtent. In
the event that ary paymedts ére

delinquent, the Government may deduct,

in part or in ful], any payments made to
you . under this Agreement.

You agree to provide the Government
(and, if Government requests in writing, its
auditors and competent regulatory
authorities) with full information on the
provision and delivery of the Servicesin an
open and cooperative way and attend
meetings with the Goverruient to discuss
the Services and this Agreement. The
Government may disclose any information
relating to this Agreement to a regalator or
auditor, '

You declare that you are in possession of
all Consents necessary for the provision of
Services and you will maintain such
Consents at all times while providing
Services. ‘

In connection with the Services, you will
not, and will not attempt to, bribe, corrupt
‘or offer any improper inducement or bribe
to any person al any time.

Audit

You shall retain all records pefﬁnent to this
Agreement for a period of 3 years
following expiry or termination hereof.
You shall establish and maintain books,
records, and documents (incuding
electronic storage media) in accordance
with Canadian Generally Accepted
Accounting Pringiples.and practices which
sufficientty and properly reflect all

revenues and expenditures of funds

provided by the Government, including all
receipts, invoices, payroll records and/or
other documentatiofi used to substantiate
requests for payment hereunder. At any
time or times befare final payment and for
3 years thereafter, the Government may
cause your records to be audited by a duly

authorized * Public Officer.  Records
required to resolve an audit shall be
maintained for a period of not less than 3

. yedrs following resolution of the audit or

143

144

14.5

15
15.1

15.2

16

any arbitration or litigation arising
hereunder.

Any payment or payment request may be
reduced by amounts found by the
Government not to constitute allowabie
costs. [n the event that all payments have
been made to you by the Government and
an overpayment is found, you shall
reimburse the Government for such
overpayment within thirty (30) days
following receipt of written notification
thereof.

Duly authorized Public Officers shall have
full access to and the right to examine any
of the records pertinent to this Agreement
at all reasoriable times for as long as such
records are required to be refained
hereunder.

You skiall include the aforementioned audit
and record keeping requirements in all
sibcontracts and assigninents, if any,
made in accordance with this Agreement.
Security Procedures

You shali at all times comply with the
sectarity rules and procedures as épecified
by the Government  (“Security
Procedures”), which may be amefided.
from time to time.

You shall notify your contact of any
violations of the Security Procedures
promptly following discovery thereof, and
in any eVent, not lateT than seventy-two
(72} hours after discovery. Failure to
adhete to the Security Procedures and the
requirements of this secion may be
considered a material breach of this
Agreement -and may result irt termination
for default.

Electronic Communication
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Governimgnt may communicate with you
by email. The internet is not secure and
messages sent by email can be intercepted.
You shail use your best efforts to keep your
security procedures current and’ ail 183
communications by email secure.

17 - Governing law
This Agreement is subject to Bermuda law
and you and the Government submit to the
exclusive jurisdicion of the Bermuda
courts in relation to this Agreement. .

18 Dispate Resolution

. 184
18.1 Where the parties are unable {o resoive a

dispute that arises in relation to the

interpretation of or performance of 185

obligations in connection with this
Agreement the parties, upon agreement,
may submit such dispute for resolition by
arbitration. The tribunal shall consist of a
sole arbitrator appointed by agreement
between the parties or failing such
agreement by the  Appointments
Committee of the Chartered Institite of
Atbitrators, Bermuda Branch.  The
pracedure to be followed shall be that as
laid down in the Bermuda International
Conciliation and Arbitration Act 1993 and
the UNCITRAL  Arbitration Rules
presently in force. The place of arbitration
shall be Berniuda and Bermida law shall
apply. The language of the arbitration
shall be English.

182 The decision and award of the arbitrator
shall be delivered within three (3) months
of his or her appointment, unless otherwise
agreed between the parties, and shall be

"’ final and binding on the Parties and
enforceable in any court of competent
jurisdiction. ~ Nothing it this section
ptevents or in amy way restricts either
party from seeking specific performance,
injunctive relief or any other form of
equitable remedy. The parties shall

'

obligations during the dispute resolution
process set out in this section, Unless and
until this Agreement is terminated in

accordance with its terms.

The costs &f the arbitration, induding
administrative and arbitrators’ fees, shall
be-shared equally by the parties and each
party -shall beéar its own costs and
attorneys’ and witness’ fees incurred in
cormettion with the arbitration unless the
arbitrator determines that it is equitable to
allocate such costs ahd fees differentiy and
so orders in rendering judgment.

In rendering judgment, the arbitrators may
fot provide for punitive or similar
exemplary damages.

The arbitration proceedings and the
deciston shall not be made: public without
the joint consent of the parties and each
party shall maintain the confidentiality of
such proceedings and decision unless
otherwise permitted by the other paxty,
except.as otherwise required by applicable
law or statutes. -
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APPENDIX1

Specific hotirs of availability to

provide:Services:: Monday to Friday 9am —5 pm

I Scope of Services

1. The Consultant will develop and execute strategies to accomplish the objectives set out in
Schedule A, To that end the Consultant agrees to do the following:

(a) meet with the Premier, Cabinet Members and Senior Governmeent Officials to assess,
determine, and prioritize legislative and political priotities for the Governmerit of
Bermuda and the U.S. Government (U.S. Congress and Administration);

(b) by utilizing the Consultant’s. lobbying capabilities, the Government of Bermuda will
be able to leverage the Consultant’s policy expertise and political network in the U.5.
Government and the business community.

{¢) moritor legislative activity that will impact Bermuda’s financial services industry..

(d} identify non-traditional settings for opportunities of engagement with the U.S.
Congiess that will ranige from policy briefings to peérmissible social sétting activities.

() Cultivate among key stakeholders an interest in the couritry, and assist in the
furtherance of Bermuda's econemic growth and diversification agenda through the use
of lobbying and public relations services in areas of interest to the couniry.

2. The Consultant will develop an effective communication strategy to inform stakeholders and
constituents of the Government's efforts to protect and promote Bermuda interests. To that
end the Cofisultant will. '

(a) Work with senior gévernment dffidials to develop effective message points to
communicate to key stakeholders and policy makers in the media, financial services
indastry and Goverriment.
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II. Deliverables

1. For eachtask identified in “Scope of Services” above, the Consuitant will comimutiicate with
senior Government officials. and other representatives'of the Government and :

(a) determine and produce an assessment in written report form of any and all
pending challenges to Bermuda’s financial services industry and gefiéral public
perception, ’

{(b) develop and implement message points and priorities.
(¢) Convene weekly conference calls with key senior Government officials to assess

legislative issues and progress in the United States Congress and comimuinicatioris
initiatives relevant to.stakeholders.
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